
RESOLUTION No. 2021 

A RESOLUTION .OF THE BOARD OF COUNTY COMMISSIONERS OF 
ORANGE COUNTY, FLORIDA, APPROVING THE ISSUANCE BY THE 
ORANGE COUNTY INDUSTRIAL DEVELOPMENT AUTHORITY OF ITS 
INDUSTRIAL DEVELOPMENT REVENUE BONDS (GW REAL ESTATE, LLC 
PROJECT), SERIES 2021, IN AN AGGREGATE PRINCIPAL AMOUNT NOT TO 
EXCEED $18,600,000 AND PROVIDING AN EFFECTIVE DATE. 

WHEREAS, the Orange County Board of County Commissioners (the "Board") previously 
declared a need for the Orange County Industrial Development Authority (the "Authority"), 
appointed its members and empowered it to act under the provisions of Chapter 159, Part III of 
the Florida Statutes; and 

WHEREAS, after publication in The Orlando Sentinel of the Notice of Public Hearing, a 
copy of which is attached hereto as Exhibit "A" and incorporated herein by reference (the "Notice 
of Public Hearing"), the Authority held at its December 15, 2020 meeting, the public hearing (the 
"Public Heating") required by the Internal Revenue Code of 1986, as amended (the "Internal 
Revenue Code"), relating to the issuance of the Orange County Industrial Development 
Authority Industrial Development Revenue Bonds (GW Real Estate, LLC Project), Series 2021 in 
an aggregate principal amount not to exceed $18,600,000 (the "Bonds"), proposed to be issued by 
the Authority, and adopted the Resolution, a copy of which is attached hereto as Exhibit "B" and 
incorporated herein by reference (the "Authority's Resolution"), for the purpose of providing for 
the issuance of the Bonds for the benefit of GW Real Estate, LLC (the "Borrower"), a Florida 
limited liability company, whose sole member, Goodwill Industries of Central Florida, Inc., is 
organized for charitable, religious and educational purposes within the meaning of Section 
501(c)(3) of the Internal Revenue Code to finance, refinance and/or reimburse all or a portion of 
the costs of the acquisition of (i) a 24,110 square foot building located at 1312 E. Semoran 
Boulevard, Apopka, Florida, (ii) a 25,687 square foot building located at 4780 S Goldemod Rd, 
Orlando, Florida and (iii) a 24,850 square foot building located at 14120 W Colonial Drive Lot 6, 
Winter Garden, Florida (collectively, the "Projects"), as described in the Notice of Public Hearing; 
and 

WHEREAS, (i) not to exceed $4,600,000 will be used to finance, refinance and/or 
reimburse the costs of the acquisition of a 24,850 square foot building which houses a Job 
Connection Express, Thrift Store and Donated Goods Collection Center, located at 14120 W. 
Colonial Drive, Lot 6, Winter Garden, Florida, (ii) not to exceed $7,000,000 will be used to finance, 
refinance and/or reimburse the costs of the acquisition of a 24,110 square foot building which 
houses a Job Connection Express, Thrift Store and Donated Goods Collection Center located at 
1312 E. Semoran Boulevard, Apopka, Florida, and (iii) not to exceed $7,000,000 will be used to 
finance, refinance and/or reimburse the costs of the acquisition of a 25,687 square foot building 
which houses a Job Connection Express, Thrift Store and Donated Goods Collection Center 
located at 4780 S. Goldenrod Rd., Orlando, Florida; and 
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WHEREAS, the Board is the elected legislative body of Orange County, Florida (the 
"County") and, based upon representations of the Borrower, the County has jurisdiction over the 
Projects for purposes of Section 147(£) of the Internal Revenue Code; and 

WHEREAS, the Board has been furnished with a copy of the Notice of Public Hearing and 
has been advised that: (a) the Notice of Public Hearing apprised residents of the County of the 
proposed issuance of the Bonds not less than 7 days before the Public Hearing; (b) the Public 
Hf?aring was conducted in a manner which provided a reasonable opportunity for persons with 
differing views on both the issuance of the Bonds and the location and nature of the Projects to be 
heard; and (c) no members of the public (other than those present on behalf of the Borrower and 
members of the Authority and its staff) appeared at the Public Hearing or otherwise expressly 
objected to the issuance of the Bonds for the purpose of financing, refinancing and/or reimbursing 
all or a portion of the costs of the Projects; and 

WHEREAS, the Board has been requested by the Authority to consider and approve the 
Authority's issuance of the Bonds under the provisions of Sections 125.0l(l)(z) and 159.47(1)(£), 
Florida Statutes, as amended, and Section 147(f) of Internal Revenue Code. 

NOW, 1HEREFORE, BE IT RESOLVED by the Board of County Commissioners of 
Orange County, Florida as follows: 

SECTION 1. Issuance by the Authority of the Bonds and use of the proceeds thereof in an 
aggregate principal amount not to exceed $18,600,000 to finance, refinance and/or reimburse the 
costs of the Projects as contemplated by the Notice of Public Hearing and the Authority's 
Resolution shall be, and hereby is, approved. 

SECTION 2. This approval is solely for the purpose of Section 147(£) of the Internal 
Revenue Code and Sections 125.0l(z) and 159.47(1)(£), Florida Statutes. The issuance of the Bonds 
and the use of the proceeds thereof to finance, refinance and/or reimburse all or a portion of the 
costs of the Projects as contemplated by the Authority's Resolution shall be, and hereby are, 
approved. 

SECTION 3. The approval given herein shall not be construed as (1) an endorsement of 
the creditworthiness of the Borrower or the financial viability of the Projects, (ii) a 
recommendation to any prospective purchaser to purchase the Bonds, (iii) an evaluation of the 
likelihood of the repayment of the debt service on the Bonds, or (iv) approval of any necessary 
rezoning applications or approval or acquiescence to the alteration of existing zoning or land use 
nor approval for any other regulatory permits relating to the Projects, and the Board shall not be 
construed by reason of its adoption of this Resolution to make any such endorsement, finding or 
recommendation or to have waived any right of the Board or to have estopped the Board from 
asserting any rights or responsibilities it may have in such regard. Further, the approval by the 
Board of the issuance of the Bonds by the Authority shall not be construed to obligate the County 
to incur any liability, pecuniary or otherwise, in connection with the issuance of the Bonds or the 
financing, refinancing and/or reimbursing all or a portion of the costs of the Projects, and the 
Authority shall so provide in the financing documents setting forth the details of the Bonds. 
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SECTION 4. Nothing contained in this approval shall be deemed to create any obligation 
or obligations of the County or the Board. 

[Remainder of page intentionally left blank. Signature page follows.] 
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SECTION 5. This Resolution shall take effect immediately upon its adoption. 
JAN 1 ! 2021 

ADOPTED this[_] day of.[ ], 2021. 

ATTEST: 

_P_h_il_D_i_am_o_n_d_...J County 

Comptroller, as Clerk to the 
. Board of County Commissioners 

/(u&~ By: ___ l'.' _____ _ 
Deputy Clerk 

ORANGE COUNTY, FLORIDA 

BY: BOARD OF COUNTY 
COMMISSIONERS 

~.E'#~ 
.fo< County Mayor 
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Exhibit "A" 

Notice of Public Hearing 
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Exhibit "B" 

Authority's Resolution 
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Lobbying --· people have out there for 
this revolving door situa. 
tion that we see in Florida," 
said Ben Wilcox, research 
dirtttor of Integrity Flor­
ida, a TaJlahassee-based 
ethics watchdog group that 
bac:bd the amendmtnL "I 
thinkvomsmightbealinle 
dinpp<Xnted tha1 it didn't go 
into effK1 sooner." 

Theamendmentuttnded 
the currmt ban on Jawmak­
ersbea>minglobbyistsat the 
state level &om two yean to 
six, but two legislators who 
left their seats last month 
have signNl up as apparent 
lobbyists. 

Ex-Rep. David Santi ­
ago. R-Deltona, lef1 office in 
Novemberdut tottrm limits. 
It was announced in Qcto. 

r.:s~.~:t;~ngfi'!~it 
reprHt.nu many insuran« 
industry clients. After the 
election, he joined Florid­
ians for Lawsuit R.donn, a 
group pushing tort reform 
measures in the Legislature, 
u its executive director. 

Fonner state Sen. Oscar 
Braynon, a Miami Gardens 
Democrat, jo ined T he 
Southttn Groop. one of the 
premier lobbying firms in 
Tallahas.stt. Braynon served 

Plan --· is wrong-minded and they 
c:annot possibly c:all them­
selves the swtainable. one.," 
Shtthansaid. 

OUC is owned by the 
city but has its own govern­
ing board . The utility 
announced recently that it 

;;1l~r:.:~~:e~pf!!;~ 
in east Orange County. 
Those two units are to be 
converted to run on natu­
ral gas as part or a proposed 
utility schedule to ttduce 
climate -heating carbon 

;~:;:n!~r;;~~~y 
Encouraged by city lead­

ers, those movg are speci­
fied in the utili ty's Electric 
Integrated Resource Plan, or 
EJRP, which was produced 
from more than $1 million 
in studies, customer engage­
ments and utility analysis by 
industry consultants since 
last year. 

But OUC's plan lacks 

:t~~~~:~c:~~~!i~i:x 
appean to ensure risky 
dependency on fo55iJ fuels, 
5md David Sc:hlissel, direc­
tor of resource planning 
at the Institute fo r Energy 
Economics and Financial 
Analysi5, an international, 
nonprofit think mnk focused 
on accele.ratingasusta.inable. 
and profitable energy econ­
omy. 

Schlissel said his review 
of OUC's proposed energy 
plan, an exercise his organi-

!.8!°;ro:~~16r.:::i 
ofmembersof Poder Latinx, 
1 co mmunity activism 
group. 

"The proposed resource 
plan is a blac.l( box, lacking 
the infonn.ation needed to 
verify its key result s and 
condwions,• Schlissel said. 

Schlissel said that it 's 
po55ible that converting 
OOC's roaJ-burning power 
planu to run on natural 
gas may result in highly 
inefficient generators that 
em.it enormous amounts of 
carbon dioxide. 

"If you have confidence 
in your analysis and in your 
consultants then you are 
OKsharingtheirdata,shar-

~~:U~-t:~i~se~:::: 
"I've been doing this work 

~~,1:es~=i:~s:t::; 
something in terms of data 
orworkpape.n,itmaktsme 
suspidOUL" 

OUC spokesman Tim 
Ttudell said data and anal­
ysis is available to anyone 
who asks fo r iL But Susan­
nah Randolph, a SiemtClub 
senior campaign represe n­
ta.tive in Florida, wd their 
attorney also has been 
denied study data produced 
by OUC's consu lt a nt , 
Siemens Industry Inc. 

OUC told Sierra in an 
email late last month: "II 
is Siemens' position the 
sp readsheets, modeling 
information, and other 
analysis is their proprietary 
toolset It wu not provided 
to OUC or induded as a 
deliverable in the contract; 
therefore, Siemens does not 
consider the analysis tools 
and spreadsheets public 
records.." 

While OUC's board is 
set 101/0teo on adopting the 

in the House and Senate and 

~~:::-=e;!t'~ 
Miami office. 

AshBritt Environmtntal, 
a major disaster recovery 
company that has landed 
several debris removal 
contracts in Florida after 
hurricanes, has hired Holly 

~h~:i:/:be~I:~ 
Key Largo as iu lobbyisL 
Raschein served from 2012-
2020 and was term-limited 
thisyear. 

It is unclear how Braynon 
and Raschein will get around 
the two-year lobby ban 
already in state law. Braynon 
did not answer I call and text 
seekingcommenLAttempts 
to reach Ruchein through 
AshBrin were unsuccessful. 

l.n the past, lawmakers 
have opted to represent 
clientsbeforecityandcounty 

e:~~r;r~:: 
at the state level to lobby 
their former colleagues.One 
report in Florida Politics on 
Raschein's hire uys she'll 

!~~~-hB~~~~ 
and federal lf'Vels.· 

A third former lawmaker, 
Clay Ingram, a ~nsacola 
Republican. was named as 
a lobbyist for Florida State 
University 11st month. He 
left office in 2018, so the 

energy plan during a meet-

~~:V~a~=:x:~: 
calling for mott rime for 
public consideration. 

Michael Co he n, an 
Orlando residen t and 
co-foW1der of the nonprofit 

~P !t;';~t~ :h1chh 
e ncourages household 
installation of solar panels, 

~n:'r::! :!1:l~~. ~h~ 
siasmforsolarenergy. 

Cohen said OUC's energy 
plan would set the stage for 
the eventual e.limina.rion of 
net metering. or crediting 
custOTnen the retail rate or 
electricity - about a dime 
pe.r kilowan-hour - when 
their solar panels produce 
extra power that fl ows back 
into OUC's system. 

OUC would likely switch 
to c:redi.ting customers the 
wholesalerate ofelectriciry, 
or a few cenu per kilowatt 
hour, Cohen said. 

OUC's Trude.II said there 
is no current proposal for 
doing away with net meter­
ing. 

But state Rep. Anna Eska­
mani of Orlando, in urging 
the utility to postpone the 
man er, also thinks the "plan 
that OUC is considering 
would e.nd net metering." 

"This is unfair to solar 
owners., particularly those 
who have already invested in 
solar," Eskamani said. ·This 
suwsted c:h~ aJso has 
thepotentialtodramatica11y 
stifle the growth of rooftop 
solar in Orlando. We must 

1:0:::; ~!!;;!::~t"!f :~ 
changes beingconsider-ed." 

apc;::~!tsby~u'::~ow: 
advisoryc:ommintt ror the 
development of an energy 
plan, said ending net meter­
ing would have a larger price 
for the community. 

Solar panels on rooftop 
would significantly lessen 
the amount of landscape. 
needed forOUC solar plants, 
Spe.arssaid. 

"OUC's preferred plan 
would entail the destruc­
tion of undeveloped natu­
ral habitat and productive 
farmland to build vast solar 
farms nearly the size of the 
current city itself; Spears 
said. ·This will be vigor­
ously oppoied by conserva­
tion groups.." 

An ongoing source of 
strife between environmen­
tal groups and OOC hinges 
on the degree of effort 
and investment the utility 
devotes to helping cw tom­
e.rs use ln.s elec:trici~ and 

~~thtJCbJL!'rida 
director fo r the Southe rn 
Alliance for Clean Energy, 
said under OUC's proposed 

:1:Jfrn!!t~~~~es~;~~ 
even leu energy efficiency 
than CWTendy punued. 

Also troubling. Gliclcman 
said, is thatOUC is planning 
to spend tens or millions 
of do llars on conve rt ing 
the coal plants to run on 
natural gas. But the uti lity 
never examined the possi · 
hie energy advantages from 

~~:~::,~~~~~h;~ait 
"We can do better," Glick­
man said. 

Eskamani added reduc­
ing efficiency efforts "will 
make it harder for Orlando 
ramiliH to save money and 

two-year ban on lobbying 
doesn'tapplytohim. 

Mary Mlyhew se.rved as 
Se<n11ry for the Agency for 
Health Care Administration 
under Gov. Ron DeSantis 
until Sept 30, when she left 

:i:::;:-u~:~!:: 
memben include hospitals 
regulated by AHCA. 

Although Amendme nt 
12 appliH to agency heads, 
the two-year lobby ban in 
current law does not, and 
Mayhew has not registered 
to lobby on behalfofFHA, 
although she is the group's 
prHident 

Amendment 12 was put 
forward by former Senate 
President Don Gaetz , 
R-Niceville, as a member 
of the Constitution Revi­
sion Commission, a panel 
that meets every 20 yean 
to propose. amendments to 
thestatecharter.Hesaidhe 

~~d~~:~:!i: 
Senate fromlCK>6tol016. 

"It seemed to me that 
we had a sub ro.sa culture 

~~!~~:r;~::~~ 
office or appointed office, 
and creating I soft landing 
for themselves in the lobby­
ing community," G1ett said. 
"I saw circumstances where 
people I se~ with in the 
Legislature spent their last 

take.controloftheirelectric­
itywe." 

OUC's Trudell said the 
utili ty will pursue further 
improvement in energy effi­
ciency. "We want to make 
sure we are spending our 
money wisely," he said. 

Rmdolph of the Sierra 
Club urged OUC 10 shut 

~~~ fU:w~:~o ':i':l 
convert generators from 
coal to natural gas and 
instead to put out a request 
for proposals on renew­
al-energy options. 

"'With a new federal 
administration commined 
to tackling climate change 
and bo lstering renew­
able energy, the market for 
renewables and energystor-

~;;~~.~~~~l~~~d.and 
kspear@orlandosenrinel. 

Rep.Blaise lngogl~.A-SprtngHll.and Rep.Holl)'Aascheln. 
A-KeyLarao,ha.ve tu, making fac:e.ut a cameril durlng toe 
sesslonAprtll. lnTal~. STEVECANNOH/.U 

ye.arintheLegislature.basi­
callyas an audition for which 
lobbying firm they a>uld get 
hi..dby,' 

Preventing lawmak­
ers fro m lobbying fo r six 
years, the. longest ban in 
the country, would cut 
down on former legisla­
tors turned lobbyists press­
ing their friends and former 
colleagues for appropriations 
or policy requests since roost 
orthe.m would he term-lim­
ited after that time. 

Gaetz declined to name 
speci fi c examples, but 

• 

high-profile. lawmakers who 
becamelobbyisuthe:ir terms 
ended in the last decade 
include former House 
Speaker Dean Cannon, who 
started his own company and 
eventually joined GrayRob­
inson, a top lobbying firm; 
and former Senate Presi­
dent Mike Haridopolos, who 
k>bbies for US. Sugar Corp. 
amongotherclienu. 

Gaettsaidhepultheeffec­
tive. date. for the amendment 
back to Dec.31,l022,because 
he didn't want opponents 
of the measure to think he 

SAVE THE DATE! 

Wednffday, 0.cember 9, 2020 
2:00 pm to 3:00 p m ET 
S..-~••-"IDonuag>,nP«-...chT..,,.S.-andl"tioow. 

designed it with a particular 
lawmakl!r in mind. 

"I wanted to spike any 
suggestionthatAmendmen.1 
12 was designed to hurt 
specific people or to stop 
someone who was at the end 
of their legislative. career 
from doing what they had 
intended to do; Gaetz said. 
MJ wanted to haYe a c:lean 
proposal that could not be 
attacked." 

The practiceonawmaken 
using loopholes togrt around 
the two-year ban alre.ty in 
law worries Gaetz, but he 
said he has faith in OeSan­
tis and current legislative 
leaders to uphold Amend­
ment 12. Gaetz, a member of 
the Florida Commission on 
Ethics,could also have a role 
in makingsureit'suphe.ld. 

''With ethics, there will 

~=:~~:=~~:\~; 
trough," Gaetz said. " I'm 

:n~;~ i!~w:!~':r! 
door, bu1 that's the natw"e or 
people." 

grohrer@orlandosentinel. 
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.t',.ISEN IO• ne perS' 
To reg111er. please uoN our office a1 407.204.9393 
Or"'"' ou, Wfl)l.r1e at - .-niorh•lpen.com/ONll40 

NOTICE OF PUBLIC HEARING 
Notice ii ~ given tha1 a IXbic hNmg will be held by thl Orange Cou'lfy lnduwial OeYeiopme,t Authol1ty (the 

"Authority"), on Decembef 15. 2020. al 2:00 p .m at the offices of Holar'l:I & Knighl UP. 200 S e>rang. Av-... Sula 2600. Ol1lndo 
Fklridll 32801 . which mM!ing also wil be ae:ee9litlle by calling a tol-frM t.aphone rurbel S81 I011h baow lo accomnodata 
individualswnhing to pMicipate in lhe rr.et.-.g dumg thl COV0-19 pandemic: t~ 

Toa ptblic haanng will be held tor the P'-'POM of f8Ceiving cornmKU #Id hNmg disc:usskw'I concemng a ?lfl of financing 
involv1ng the issuance by the Authority of its rev...._.. bonds (the "Bonds1, the proceeds ol wtich will be loaned by the Authority 
to GW Real Estala, LLC (the "Borrow&("). a Florida fimited bbiltty c~. whose sole member, Gooct.vin Industries ol Ceotral 
Florida Inc. Is organized 10f charilabla. raliglous and educalional pupoMS wiltw, the meaning ol Seclloo 501(c)(3) ol the lnlemll 
~ Code and applied to the Boouw• tor the &\arcing, relinancing andfo, rwntiursing ol aoclal ~ cenlar t.;iilies as 

'°""" 

:!or~•:::~= ';·C:·~;· :~~:; _.. .... 
~kloltuldingwhichhoUsesaJobComectionEX?"ess. a I' ' r I 
Thrift Sl<n r.d Oona.led Goods Colection Center located at c- -•w> o I 
4780 S GoldetYod Rd . Onando. Florid,, The Borrow ... wil ~ 

=:i=~hc:,~=~:=-~~ 9 -~r,,. 
olthtBorrower ThelocatiooolthelacilitieaisdepK:tadas , ,_, 

Paymen1 ol the BorlOI 1h11 be an obigatlon ot the Bom:lw« a,d IUCh Bonds shall nol ~tilute an ~ or 
pledgeofthea8ditortuing ~or any othll type of obllgatloool Ol'W'lgeCCuTf, Flonda. thl i'dhortty, oranyott.Aorida 
oovemmna1 anUty Of~ subdiviSKll'l 

The pubhc hearing can be accesMd 18'ephorically by calling the lotlowng tol-lree runtier at the dasignated lma and 
ente,v'IQ the meeting ID 

(Sn) 853-5257 Meeting 10: 936 6078 8885 

NJ inl.-.sled or anected taxpay.-s. property ownen and citizens ol C>!'w1Q4 Ccu'lty. Florida. - invited to attend hi p.jlMc 
haanng rod either f)8flONllly Of throu!;Jh thM ~ tt.'81, wll be g,ven en oppOl11rity to express their views COOC4lfTW'Q the 
pn)p06lld project and the isauanc8 of the prcp:,s.ecl Bonds Written oonwnerta may be MDTlitted 10 the Auhorit)' cJo Hollnd 
& Knght U.P. 200 Sol.Ah Ora-ige Avenue. State 2600. <>nando. Aorida 32801 . Attention· Glenn Adami. Cornrnen:s m.dll at the 
nearing are lo! the consideratioo ol the Aulhority and wll not bind the Authority 10 any ac1ion ii mey take In accordance with the 
Americ_,. with Oisablilies Act. ~ nNding a S?Klal accommodatloo to attend #"f regl.Ur meeting ol lhe Aulhority lhoud 
contact the Onando Economic PartnaBl'1p no Lal• than sev.-i days prior 10 lhl mNl.1ng al 301 E Pint Street. Suite 900. 01ando. 
Florida 32801 Telephone (407)422-7 159 

SHOll.D A/,IY PERSON DECOE TO APPEAL /1,1,lY DEctSK>N MADE BY TlE AUnKlRITY WITH RESPECT TO A/,IY MATIER 
CONSOERED AT SUCH HEARING SUCH PERSOO WU. NEEDAREca=tOOf TH:: PRIXEEDINGS AND. FOR THAT PUFPOSE. 
SUCH PERSOI MAY NEED TO ENSUl'lc THAT A VERBATIM flcCOR) Of THE PROCEEDINGS IS MADE. WHICH flcCOf() 
INCLUDES THE TESTIMONY At.o EVIDENCE UPON WHICH THE APPEAL IS TO BE BASED 

Ths notice is given p!SSUMt lo Section 147('1) ol the lntarMI Ravenoa Code ol 1986. as IIJTl8nded 

ORANGE COUNTY NDUSTRLAL DEVELOPMENT AUTHORITY 

By: JI/ C.,,, 6trom $tc;cfttNy 



MEMORANDUM OF AGREEMENT 

THiS MEMORANDUM· OF AGREEMENTUhis "Agreement"), dated as of this 15th day 
of December, 2020; by and between the ORANGE COUNTY INDUSTRIAL DEVELOPMENT 
AUTiiORlTY,.a public body corporate and politic and a public instrumentality duly created and 
!:!Xisting under and .by virtue of the. laws of the State of Florida (the "Issuer") and GW REAL 
ESTATE, LLC (the ''Bofrowet"), a Florida limited liability company, whose sole member, 
GoodwHl Intjustries of Central Flprida,Inc., is organized for .charitable, religious and e~ucational 
purposes within the meaning of Section 501(c)(3) of the Internal Revenue Code of 1986,· as 
·amended (the "Code"). 

1. Preliminary Statements. Among the matters of mutual inducement which haye 
resulted in the execution of this Agreement are the following: 

(a) The Issuer is a public body corporate and politic created by the provisions 
of Part III of Chapter 159, Florida Statutes, as amended (the" Act"), authorized to issue obligations 
for ang on .behalf pf a political subdivision all within the meaning .of the Code and applicable 
regulations promulgated thereunder. 

(b) . In order.toir:nprove the economic base of Orange County, Florida ("Orange 
County") and the industrial economy in the State .of Florida (the '!State"), to promote the 
economic growth of Orange County and the State, to increase purchasing power and 
opportunities for gainful employment, to improve living conditions and to advance arid improv·e 
the economic prosperity and the general welfare of .the State .and its people, it is desirabre that the 
Issuer issue and sell its IndustriaLDevelopment Revenue Bonds (GW Real Estate, LLC Project), 
Series 2021 in the aggregate principal amount of not to exceed $18,600,000 (the ;,Bonds"). ·· -

. . .. . . . ·r~ 
( c) The Borrower proposes to u.tilize the. proceeds from the sale by the Issui:!r 

of the Bonds to: (i) finance; refinance and/or reimburse all or a portion of the costs of the 
acqui~ition·of (a) a 24;110 sqqare foot building located at 1312 E. S.emotan Boulevard, Apopka, 
Florida; (b) a 25,687 square foot building located at 4780 S Goldenrod Rd, Orlando, Florida and 
(c)a 24,850 sqtiarefootbuildirig, located at 14120 W Colonial Drive Lot 6, Winter Garden; Florida 
(collectively, the "Projects");and (ii) pay any other "cost'' (as defined in the Act). 

(d) The Issuer intends to loan the proceeds of the Bonds to the Borrower and 

to enter into .a tri-party loan agreement with the Borrower nnd the purdrnser of the Bonds (the 
"Loan Agreement") requiring the Borrower to pny installments sufficient to pay the principal of, 
premium(if any), i~terest and cos.ts due pursuant to and under the Bonds when and a.s the same 
become due. 

(e) The Borrower or GoodwiJI Industries of Central Florida, Irie'. or other 
affiliate·e>f the B0rr9wer intends to operate the P.rojects exclusively as facilities \\'hose .primary 
purpose is to provide services consistent with its sole member's exempt purpose under Section 
501(c)(3) of the Internal Revenue Code of 1986, as amended. 



(f) The Borrower expects that the cost to fit1ance, refinance and/or reimburse 
~11 or .a pprtion of the costs of the Projects will not exceed $18,600,000, inclusive of underwriting 
commissions, and legal, accounting, financing and printing expenses. 

(g) '.fhe Borrower represents that the Projects will'significantly col)tribute. to 
the economic growth of Orange County by themselves and by contributing to the growth 
potential of the Borrower, thereby expanding the local job base and the local tax base. 

(h) The Borrower requests the Issuer to enter into this Agreement for the 
purpose of declaring the Issuer'!> intention to provide financing to pay the costs of financing, 
refinancing and/or reimbursing all or a portion of the costs of the Projects. 

(i) The Borrower represents that no portion of the proceeds of the Bonds will 
be used to reimburse the·Borrower for costs of the Projects, except as permitted by the Code and 
relevant Treasury Regulations. 

(j) The Borrower proposes that the Issuer agree to issue the Bonds under the 
Act in an aggregate principal·amount no.t to exceed $18,600,000. By virtue of the provisions of 
Section 103(a) and Section 145 of the Code, as now existing, the interest on such Bonds is to be 
excltided from the gross income of the holder or holders for federal income tax purposes to the 
extent that the Projects.are occupied by a qualified pser (including the Borrower). 

(k) The Issuer 'has preliminarily determined, based upon representations 
made by the Borrower and without any independent investigation having been made by the 
Issuer, that the financing, refinancing and/or reimbursing of all or a portion of .the costs of the 
Projects by the Issuer will be in furtherance of the purpose of the Act in that it will enhance the 
growth of the Borrower and will significantly contribute to the inhabitants of Orange County by 
promoting the economy of Orange County and the State, increasing or preserving opportunities 
for gainful employment and purchasing power, improving living conditions and otherwise 
contributing to the prosperity and welfare of Orange County, the State and the inhabitants 
thereof. 

(1) The Issuer has preliminarily determined that the Bonds will be privately 
placed with a bondholder in accordance with the Issuer's policies and the Borrower is fully 

capable and willing to .fulfill its obligations under the proposed financing agreement with the 
bondholder. 

(m) The Issuer by resolution duly passed and adopted, has made certain 
preliminary findings and determinations and has approved and authorized th~ execution and 
delivery of this Agreement. 

2~ Undertakings on the Part of the Issuer. In accordaqce with and sub)e.ct to the 
limitations .ofthe Act1 and.subject to the satisfaction by the Borrower ofthe terms and conditions 
of this Agreement, the Issuer agrees as follows: 
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(a) Th.at it will authorize the issuance and.sale of its revenue bonds! pursuant 
to the terms of the Act as then in force in a principa I amount not to exceed $18,600,000 for the 
purpose of paying all or a portion of the costs of the Projects and as otherwise described herein. 

(b) That at the proper time, and subject in all respects to the prior advke, 
consent.ancl.approval of the Borrower, it will c1dopt suchproceedingsand authorize the execution 
of such documents as II'iay be necessary and advisable for the authorization, sale and issuance of 
the Bonds, the financing, refinancing and/or reimbursing all or a portion of the costs of the 
Projects, .all as shall be authorized by the Act and mutually satisfactory to the Issuer and the 
Borrower. The Bonds.shall not be deemed to cons ti lute a debt, liability .ot obligation of the Issuer 
or of Orange County, the State or of any political subdivisi~n thereof, but such Bonds shall be 
payable,solely from the payments to be made by the Borrower pursuant to the Loan Agreement .. 
The Bonds issued shall be in a principal amount not exceeding $18,600,000, and shall have such 
other terms set forth in the term sheet included as part of the application the Borrower has filed 
with the Issuer, and shall have such provisions for redemption, shall be executed and shall be 
secured as hereafter may be requested by the Borrower and agreed to by the Issuer, all on terins 
mutually'satisfactoryfo the Issuer and the Borrower. 

(c) That the Issuer will use and apply the proceeds of the. issuance and sale of 
the Bonds, or ca{isesuch proceeds to be used,and applied, to. the extent of such proceeds; to pay 
the cost of'financing, refinancing and/or reimbursing all or a portion of the costs of the Projects, 
and will enter into the Loan Agreement with the Borrower and the purchaser of the Bonds, 
requiring the Borro~er to make payment for the account of the Issuer of installments sufficient 
to pay all of theiriterest, principal, redemption premiurns (if any) and other costs due under and 
pursuant to the Bonds when and as the same become due 'and payable; to operate, repair, ahd 
maintain the Projects at the Borrower's own expense; to pay to the Issuer a processing and 
administrativefee·upon issuancea:nd sale thereof; and to pay all othercostsincurred by the Issuer 
in connection with the fimmcing.and administration of the Projects which are not paid out of the 
Bon.cl proceeds pr qtherwi,se for so long ns. the Bonds remains outst,md_ing. 

(d) That the Issuer will assign (except for <2ertain indemnity notice, and consent 
rights) all its right, title and interest under a financing agreement and the other d.ocuments. 
executed in connection with the Notes to purchaser. 

3. Undertakings on the Part of the Borrower. Subject to the conditions hereinafter 
stated, the Borrower agrees as follows: 

(a) That the Borrower, at Borrower's own expense, will generally arrange for, 
manage 'and cart:}''oufthe operation; repair arid maintenance of the Projects as contemplated by 
this Agreement·(tvithourthereby obligating the Borrower togo forward with .the Ptojects). 

(h) That the Borrower will cooperate with the Issuer in making arrangements 
for the sale and issuance of the Bonds in a principal amountnot to exceed $18,600,000 andthat to 
the extent. that the· proceeds derived from the sale of the Bonds are not suffident to finance, 
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refinance and/or reimburse all or a portion of the costs of the Projects, the Borrower will supply 
all additional funds which are necessary for such purposes. 

(c) That contemporaneously with the delivery of the Bonds, the Borrower will 
enter into ~uch financlng arrangements, irtdentures and related agreements as shall, in the 
opinion of the Borr():wer, the Borrower's counsel, and the Issuer o,r Issuer'.s co,unsel, including, 
but riot limited to, 'the Loan Agreement, be necessary or appropriate so that the Borrower will be 
obligated to pay frfr the account of the Issuer st1ms sufficient in the aggregate to pay the principal 
of, the redemption premium, if any, and the interest on the Bonds when and as the s_ame shall 
become. due and payable. 

(d) That the Borrower will take such further action and adopt such 
proceedings as may be required to implement its undertakings hereunder. 

(e) That the Borrower will provide a satisfactory opinion of counsel for the 
Borrower with respect to the due organization and existence of the Borrower Within the State, 
Borrow!=!r'spo:wer and authority Jo own the Borrower's properties·,md to carry on the Borrower~s 
activities (including those to be carried on, at or in connection- with the Projects), the due 
authorization and execution, and delivery of any agreements to whic:h .the Borrower is a party, 
inciuding, but not limited to, the Loan Agreement and related agreeIT).~nts, instruments and 
documents, their legality, validity, binding effect and enforceability in accordance with their 
respective terms, and the absence of any violation of law, rule, regulation, judgment" decree or 
order of any court or other agency of government or of the certificate of incorporation, bylaws, 
and agreements; in,dentures or other instruments to which the Borrower is a party or by which 
the Borrower or any of the Borrower's property is or may be bound. 

(f) J:hat theissuer will have been provided, at the e.xpense ofthe Borrower,.a 
satisfactory opinion of its counsel with respect to the due organization and existence of the Issuer 
and that all necessary proce·edings iri connecti011 with the authorization, issuance and sale of the 
Bonds and the other transactions of the Issuer contemplated hereby have been properly 
conducted in accordance with applicable Jaw. 

(g) The Bonds will only be placed with or otherwise sold to accredited 
investors (as defined in-Regulation D under the Securities Act of 1933, as amended) or qualified 
institutional buy~rs, (as defined in Rule 5,01 under Regulation D) and each initial purchaser or 
beneficial owner shall yrovide a written certi.fication to the Issuer regarding its status as an 
accredited investor or .qualified institutional buyer, and. future ,qwners shall be accredited 
investors (as defined in Regulation D under the Securities Act of 1933, as amended) or·qualified 
institutional buyers (as defined in Rule 501 under Regulation D) and such Bonds shall be offered 
and sold in minimum denominatlons of not less than $250,000. 

(h) That all risk of loss to the Projects will be borne by the Borrower. 
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4. General Provisions. 

(a) The Issuer and the Borrower agree that the Borrower shall provide or cause 
to be provided all services incident to the operations of the Projects, including, without limitation, 
the provision of money to pay the cost thereof, and the Issuer shall have no responsibility for 
providing any of such services or any liability therefor. · 

(b) All commitrnents of the Issuer and of the Borrower pursuant to this 
Agreement are st1bj~ct to the c:oridition that the Issuer and the Borrower shall have agreed to 
mutually acceptable terms for the Bonds and the sale anc,i delivery .thereof ahd· mutually 
acceptable terms and conditions for the financing arrangements and other agreements referred 
to in Section 3(c) and, unless extended by subsequent resolution of the Issuer, the Bonds shall 
have been sold and delivered on or before one year from the date of tl~is Agreement. 

(c) If the Issuer declines to issue the Bonds, if the Borrower abandons its plan 
to go forward with'the Bonds,or if the events set forth in paragraph (b) of this Section.do not take 
place within the time set forth therein for any reason whatsoever, the Borrower agrees to pay all 
costs and expenses of the Issuer including, but not limited to, fees and expenses of the Issuer's 
counsel and out-of-pocket expenses which the Issuer may have.incurred in connection with th.e 
execution of this Agreement and the perforinance by the· Issuer of its obligations hereunder, and 
this Agreement shall thereupon terminate. 

(d) So long as this Agreement is iffeffect, all risk of loss to the· Projects shall, as 
between the parties'hereto, be borne by the Borrower. 

(e) The Ilorrower hereby agrees that the Issuer shall not be liable for, and 
agrees tb release, indemnify and hold harmless the Issuer from any liabilities, obligations, claims, 
dama,ges, Htigation, co~ts and expenses (including, without limitation, reasonable a~tomeys' fees 
and expenses) imposed on, incm:r,ed by qr asserted ngainst the Issuer for nny cause whatsoever 
pertaining to the Projects, the Boiids or this Agreement or any transaction contemplated by tl1is 
Agreert1ent, except for .such liabilities, obligations, claims, damages, litigation, costs alid expenses 
arising out of or m.connection with the gross negligence or willful misconduct of the Issuer; 

(,Q The I3brrower agrees lo indemnify, defend and hold harmless the Is.suer, 
its members and its agents against any and all liability, loss, costs, cost overruns, expenses, 
charges, claims, damages and attorney's·fees of whatever kind or nature .~other than due to the 
fraud or intentional misconduct ofsuch indemnified party), -which .the Issuer, its members or its 
officers, ?gents, e_mployees or any Person who .controls the Issuer within the meaning of the 
Securities:Act of 1933 (t_ogether "Issuer Parties''.) nuiy inc;ur or sustain by reason orin consequence 
ofthe relationship existing_betwee11 the Issuer and the Borrower with respect to the execution 
and delivery of this Agreemerit, the issuance arid sale ·of the Bonds or the acquisition, 
construction, operation and equipping of the Projects, as applicable; or the financing, refinancing 
and/or reimbursing all or a portion of the costs of the Projects. The Borrower acknowledges and 
agrees that it shall be responsible for the fees and expenses of the I~suer and of the Issuer's 

5 



counsel, whether or not the Bonds are issued; and shall pay such fees and expenses promptly 
upon receipt ohm invoice therefor. Additionally, if requested by Issuer's counsel, Borrower shalJ 
provide a reasonable retainer tobe applied agc1inst such fees and expenses. 

(g) In any event, the provisions of this Agreement shall be superseded by any 
financing arrangeme1it ~ntered in.to by the Issuer and the Borrower in accordance· with Section 
3(c) of this Agreemeiit and; 1..1pon execution and delivery of such documents constituting the 
financing amirigement, this Agreement shall terminate and be of no further effect. 

(h) The financing arrangements to be entered into in co,nnectio,n. with the 
issuance of the Bonds shall provide that the Borrower shall not discriminate among persons on 
the basis of their race, reiigion or nationa1 origin. 

(i) The Borrower acknowledges and agr.ees that upon the successful sale of 
the Bonds, fees as hereinafter stated.shall be due and payable: 

(1) issuance and Administrative fee - one~half of one percent of the 
principalamount of the Bonds up to $4,000,000 and or1e.:.quarter ofone-percent thereafter, 
subject to a maximum issuance and administrative fee of$75,000, payable upon issuance 
and sale thereof, exclusive of out-of-pocket expenses, if any, incurred by the Issuer as a 
result of the carrying out of its undertakings herein contained. 

(j) The Borrower acknowledges and agrees to pay whether or not the Bonds 
are delivered as provided herein (not later than one year from the date hereof unless otherwise 
agreed by Issuerfs counsel and/or bond counsel): 

(i) Issue/s counsel fee - All reasonable costs for services rendered and 
out-of-pocket expenses as assessed by Issuer's counsel. 

(ii) Bond counsel fee - All reasonqble costs for services rendered and 
out'.'of-poc:ket expenses as assessed by bond counsel. 

(k) The Borrower acknowledges and agrees that, in. addition to the other 
c;onditions set forth hereh1,. the obligation ofthe Issu.er to issue the BondsJs .coptingent upon final 
approval of the Issuer and the Board of Cp(mty Commissioriers of Orange County. 

5. Effective Dates; County Review. This Agreement shall t.1ke effect upon its 
executio11 and delivery; provided, however; that prior to the,sale of the Bonds by the Issuer, the 
Borrower will.provide to the Issuer: 

(a) evidertce that the Bonds will be privately placed in accordance with the 
Issuer's policies; 

(b) all fimmdri~ documentation required by the Issuer in connection with the 
issuance of the Bonds, all in form and content satisfactory to the Issuer; 
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(c) the approving opinion of Bryant Miller Olive P.A. (or other natlonaily 
recognized bonq <:ouns.el selected by Borrower and approved by Issuer, vvhich approval shall not 
unreasonably be withheld), as bond counsel, to the effect that the Bonds have been validly issued 
and that under tl}e e*isting laws of the United States, interest. on the Bonds.will be excluded from 
gross income of the holders for federal income tax purposes to the extent that the Projects are 
occupied by a .qualified 'user; 

(d) it the principal amount of the Bonds to be issued is $10,000~000 or more, 
evidence that the Borrower has retained Raymond James & Associates, Inc., properly licensed 
firm with the National Association of Securities Dealers, the Municipal Securities Rulemaking 
Board,. the Securities and Exchange Commission, and the Florida Statutes to advise the Borrower 
or the Issuer concernirig stru<:luring the Bonds, marketing the Bonds, .and the investment or 
disposition of Bond proceeds. 

(e} eyiclenc~ sati.sfactory to Issuer's co.unsel that the zoning of the land 
comprising. c1 parfcifthe Prqjects .isapp:roprfateJor the Bortcnver's intended use of tlw .Projects; 
~d . 

(f) such other representations, Warranties1 covenants, agreements, certificates, 
financial statements, and other proofs as may be required by the Issuer, its counsel or bond 
counsel. .. 

The Projects and the Bonds shall also· be subject to review and approval by the Board of 
Coqnty Commissioner:s of Orange County and no assurances can be given by the Issuer as to the 
outcome;ofsucl:i revi~w. Further, no assurances can.be given i:,y the Issuer as.to the resultuf any 
acfion or inaction by a governmental agency, whether local, state orfederal, nor as to the result 
ofa:hy judicial action, which may affect in any way the issuance of the Bonds or the Projectsi .and 
the Issuer shaII not be responsible nor held liable for any costs or damages incurred by any party 
as a result thereof. 

[Signature Page Follows] 
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IN WITNESS WHEREOF the parties have executed and delivered this Agreement as of 
the day and year first above written. 

"ISSUER" 

Attest~;.';2 !,-,-, 
Secre ry 

(AUTHORITY SEAL) 
Accepted: 

"BORROWER" 

GW REALESTATE,.LLC 

[Signature page to Memorandum of Agreement] 
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ORANGE COUNTY INDUSTRIAL DEVELOPMENT AUTHORITY 

Minutes of Regular Meeting Held on 
December 15, 2020 

A Regular Meeting of the Orange County Industrial Development Authority 
(the "Authority") was held at the offices of Holland & Knight LLP, 200 South Orange Aveo.ue, 
Suite 2600, Orlando, Florida 32801 at 2:00 p.m. on December 15, 2020. Present throughout th.e 
meeting were Vice Chairman Paul Michelotti, Authority Members Mark Gonzalez and Betty 
Hernandez, and Secretary Casey Barnes. Absent were Chairman Justin Vermuth and Authority 
Member Julio Rocha. The Authority members present constituted a quorum of the members of 
the Authority. Also in attendance were Glenn A. Adams and paralegal Kathy Foley-Barry of 
Holland & Knight LLP ("H&K"), general counsel to the Authority. Also present by telephone 
were Fred Winterkamp and Danielle Philippe of the Financial & Business Services Division of 
Orange County and Michael Wiener of H&K. 

Prior to the start of the meeting, Ms. Hernandez read and executed an Oath of Office for 
the Authority. 

Vice Chairman Michelotti presided at the meeting. He called the meeting to order at 2:04 
p.m. 

• , ' , l .' .:_, I, ~ 

The first matter to come before the meeting was the election of an Assistant Secretary. A 
motion was made to nominate Amy Dinsmore for the office of Assistant Secretary of the Authority, 
the motion was seconded, and the election of Ms. Dinsmore was unanimously approved. 

The next matter to come before the meeting was the approval of the minutes of a regular 
meeting of the Authority held on October 20, 2020, the most recent previous meeting of the 
Authority. A draft of the proposed minutes previously had been delivered to each of the members 
of the Authority. 

A motion to approve the minutes as distributed was made by Vice Chairman Michelotti, 
seconded by Mr. Gonzalez, and unanimously adopted. 

The next order of business to come before the meeting was to call for public comment; 
there being none, the Chairman moved on to the next matter of business. 

The next item on the agenda was a presentation by Monique R. Spotts of Bryant Miller 
Olive, Bond Counsel to Goodwill Industries of Central Florida, Inc. ("Goodwill"), who 
participated by telephone. Also present by telephone was Curtis Ramsey, Chief Financial Officer 
of Goodwill. Ms. Spotts gave a brief presentation of the plans for the new facilities to be located 
in Orange County, Florida. 

Following the presentation, Vice Chairman Michelotti conducted a TEFRA Public 
Hearing, pursuant to and in compliance with Section 147(f) of the Internal Revenue Code, on 
behalf of the Authority. 



The Vice Chairman stated the following: 

ORANGE COUNTY INDUSTRIAL DEVELOPMENT AUTHORITY 

ISSUANCE BY 
ORANGE COUNTY INDUSTRIAL DEVELOPMENT AUTHORITY 

OF INDUSTRIAL DEVELOPMENT REVENUE BONDS 

December 15, 2020 

This public hearing is being conducted pursuant to the requirements of the federal Tax 
Equity and Fiscal Responsibility Act of 1982, as amended by the Tax Reform Act of 1986, 
collectively referred to for purposes of this hearing as "TEFRA" and embodied in Section 147(f) 
of the Internal Revenue Code of 1986, as amended (referred to as the "Code"). TEFRA requires 
that in order for the interest on private activity bonds, to be exempt from federal income tax, such 
bonds and the projects which they will finance must be approved by either a voter referendum or 
by an applicable elected representative after a public hearing following reasonable public notice. 
GW Real Estate, LLC, a Florida limited liability company, whose sole member, Goodwill 
Industries of Central Florida, Inc., is organized for charitable, religious and educational purposes 
within the meaning of Section 50l(c)(3) of the Code, referred to herein as the "Borrower" has 
requested that the Orange County Industrial Development Authority (the "Authority") issue for its 
benefit industrial development revenue bonds in an aggregate principal amount not to exceed 
$18,600,000, and referenced herein as the "Bonds." The Borrower is solely obligated to repay the 
Bonds from its revenues and other security pledged to the repayment of the Bonds. The Authority 
has no financial obligation for repayment of the Bonds. 

Upon conclusion of any testimony given at this hearing the Authority will be asked to adopt 
a resolution requesting that the Board of County Commissioners of Orange County, Florida 
approve, solely for the purposes of Section 147(f) of the Code, the issuance by the Authority of 
the Bonds. 

The Notice of Public Hearing was published in The Orlando Sentinel, a newspaper of 
general circulation in Orange County, Florida, on December 8, 2020, advising that the Authority 
would hold a public hearing on December 15, 2020, at 2:00 p.m. or soon thereafter, at the offices 
of Holland & Knight LLP, 200 South Orange A venue, Suite 2600, Orlando, Florida, on the 
proposed issuance of the Bonds. 

We will now conduct the public hearing on the proposed issuance by the Authority of the 
Bonds in an aggregate principal amount not to exceed $18,600,000. 

As requested by the Borrower, the Bonds will be issued by the Authority for the benefit of 
the Borrower. Up to $18,600,000 of the proceeds from the sale of the Bonds will be loaned to 
Borrower to finance, refinance and/or reimburse all or a portion of the costs of the acquisition of 
(i) a 24,110 square foot building located at 1312 E. Semoran Boulevard, Apopka, Florida, (ii) a 
25,687 square foot building located at 4780 S. Goldenrod Road, Orlando, Florida, and (iii) a 24,850 
square foot building located at 14120 W. Colonial Drive, Lot 6, Winter Garden, Florida 
(collectively, the "Project"). 
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Orange County, Florida will neither issue, nor be obligated in any manner on the Bonds. 

Testimony will now be heard by anyone desiring to speak on the proposed issuance of the 
Bonds. 

Is there anyone who wishes to speak or file written testimony on this matter? 

Let the record reflect that there are no members of the public in attendance and wishing to 
speak or file written testimony. 

This concludes the public hearing scheduled for today. 

Vice Chairman Michelotti concluded the public hearing and then read the proposed 
resolution that previously had been circulated to the Authority members. 

Based on the foregoing, a motion was made by Ms. Hernandez and seconded by 
Mr. Gonzalez that the Authority approve Resolution 2020-04 which is attached to these minutes 
as "Exhibit A" and captioned: 

RESOLUTION NO. 2020-04 

A RESOLUTION OF THE ORANGE COUNTY INDUSTRIAL DEVELOPMENT 
AUTHORITY EXPRESSING THE INTENT AND AUTHORIZING THE ISSUANCE OF ITS 
INDUSTRIAL DEVELOPMENT REVENUE BONDS, SERIES 2021 IN AN AGGREGATE 
PRINCIPAL AMOUNT NOT EXCEEDING $18,600,000 FOR THE PURPOSE OF LOANING 
FUNDS TO GW REAL ESTATE, LLC, A FLORIDA LIMITED LIABILITY COMPANY, OR 
ITS SUCCESSORS OR ASSIGNS, TO FINANCE, REFINANCE AND/OR REIMBURSE ALL 
OR A PORTION OF THE COSTS OF THE ACQUISITION OF (I) A 24,110 SQUARE FOOT 
BUILDING LOCATED AT 1312 E. SEMORAN BOULEVARD, APOPKA, FLORIDA, (II) A 
25,687 SQUARE FOOT BUILDING LOCATED AT 4780 S GOLDENROD RD, ORLANDO, 
FLORIDA AND (III) A 24,850 SQUARE FOOT BUILDING LOCATED AT 14120 W 
COLONIAL DRIVE LOT 6, WINTER GARDEN, FLORIDA; AUTHORIZING THE 
EXECUTION OF A MEMORANDUM OF AGREEMENT PERTAINING TO THE ISSUANCE 
OF SUCH BONDS; AND PROVIDING CERTAIN OTHER DETAILS WITH RESPECT 
THERETO. 

Vice Chairman Michelotti asked if there were any further discussion on the motion. There 
being no further discussion, Vice Chairman Michelotti called for a vote on the motion. Voting in 
favor were Vice Chairman Michelotti, Mr. Gonzalez, and Ms. Hernandez. There were no negative 
votes. Vice Chairman Michelotti announced that the motion carried and that Resolution 2020-04 
was adopted. 
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There being no further business, Vice Chairman Michelotti adjourned the meeting at 
approximately 2:30 p.m. 

Respectfully submitted, 

Casey Barnes, Secretary 

#80860482 v4 
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.EXHIBIT 

RESOLUTION NO. 2020-[~J 

A RESOLUTION OF THE ORANGE COUNTY INDUSTRIAL DEVELOPMENT 

AUTHORITY EXPRESSING THE INTENT AND AUTHORIZING THE 
ISSUANCE OF ITS INDUSTRIAL DEVELOPMENT REVENUE BONDS, SERIES 

2021 IN AN AGGREGATE PRINCIPAL AMOUNT NOT EXCEEDING 
$18,600,000 FOR THE PURPOSE OF LOANING FUNDS TO GW REAL ESTATE, 
LLC, A FLORIDA LIMITED LIABILITY COMPANY, OR ITS SUCCESSORS OR 
ASSIGNS; TO FINANCE, REFINANCE AND/OR REIMBURSE ALL OR A 
PORTION .·OF THE COSTS OF THE ACQUISITION OF (I) A 24,110 SQUARE 
FOOT BUILDINO LOCATED AT1312 E. SEMORAN BOULEVARD, APOPI<A, 
FLORIDA, (II) A 25,687 SQUARE FOOT BUILDING LOCATED AT 4780 S 
GOLDENROD RD, ORLANDO, FLORIDA AND (III) A 24,850 SQUARE FOOT 
BUILDING LOCATED AT 14120 W COLONIAL DRIVE LOT 6, WINTER 

GARDEN, FLORIDA; AUTHORIZlNG THE EXECUTION OF A 

MEMORANDUM OF AGREEMENT PERTAINING TO THE ISSUANCE. OF 
SUCH BONDS; AND PROVIDING CERTAIN OTHER DETAILS WITH 
RESPECT THERETO. 

BE IT RESOLVED by the Orange County Industrial Development Authority, that: 

SECTION 1. AUTHORITY. This Resolution is adopted pursuant to the proyi~i.9I1S,:.Pf 
Parts II and In of Chapter 159, Florida Statutes, as amended, and other applicable provisions of 
law (coUectively, U1e "Act"). 

SECTION 2. DEFINITIONS. 

"B.ond" or "Bonds" means. the proposed Orange County Industrial Development 
Authority Industrial Development Revenue Bonds (GW Real Estate, LLC Project), Series 
2021 to be· issued in one or more series in. an aggregate principal amount no.t exceeding 

$18,600,000 to be authorized by subsequent resolution of the Issuer pursuant to .the Act 

and i11 accordance ,;vith the terms, conditions and limitations contained in such resolution. 

"Bond Coui1sel" means Bryant Miller Olive P.A., or other nationally recognized 

bond counsel firm. 

"Borrower" means GW Real Estate, LLC, a Florida limited liability company, whose sole 
member, Goodwill Industries of Central Florida, Inc., is organized for charitable, reHgious and 
educatjo11al purposes within the mean.fog of Section 501(c)(3) of the IntemalRevenueCcide, and 

its successors or. assigns who have,been appr0\1:ed by the Issuer; 

"Chair111an" means the Chairman or the Vice Chairman of the Issuer. 
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"Issuer" means. the Orange County Industrial Development Authority, a public body 
corporate and political of the State. 

"Orange County" means.Orange County, Florida; 

"Projects" means, collectively, the acquisition of (i) a 24,110 square foot building located 
at 1312' E. Semoran Boulevard, Apopka, Florida, (ii) a 25,687 square foot building located at 4780 
S Goldenrod Rd, Orlando, Floritja t1nd (iii) a 24,850 squfl.re foot building, located ;at 14120)\' 
Colonial Driver Lot61 Winter Garden, Florida. 

"Resolution" shall mean the resolution or resolutions of the Issuer detailing the term; 

forms and .other provisions of the Bonds;·including the flow of funds and.various covenants and 
restrictions relating to0the security fof the Bonds. 

"Secretary" means the Secretary or any Assistant Secretary of the Issuer. 

"State" means the State of Florida. 

SECTION 3. PROPOSAL. The Borrower is reque~ting that the !~suer (i) issue the Bonds 
under the Act in one or·more series in an aggregate principal amount not exceeding $18,600,bOb 
for the purpose of financing, refinancing and/or reimbursing all or a portion of the cests of the 

Projects, including equfpment therefor and paying wsts of issuance of the Bonds, and (ii) m~ke a 
loan of the proceed!> of the Bonds to the Borrower (the "Loan") pursuant to the terms .of a tri,p~~W, 
loan agreement, to be entered into among the Borrower, the I.ssuer and the purchaser of the Bo~~.s 
(the "Loan Agreement"). 

SECTION 4. FINDINGS, The Issuer hereby finds, determines and declares as follows: 

A. Pursuant>to the Act, the Issuer and Orange County, are authorized to make and 
execute·instruments necessary or cor'ivenient in the exercise·.of the pO\,\.!ers a.nd functiqns of such 

local agency, incluciing contracts with other local agencies,, which local agencies are a,uthorized 

to enter into _contt;acts and oJherwise cooperate with any local agency to facilitate the financing; 
construction, leasing, or sale of any project. 

B. The Issuer is authorized and empowered by the Act to enter into transactions such as 
those proposed by tl1e Borrower and to fully perform the obligations of the Issuer to be·undertakeli 
in cbnnectiohwith the financing, refinancing and/or reimbursing of all or a portion of the costs of the 
Projects, which shall promote the economy ofthe Issuer, Or~nge County and. the State, increase or 
preserve, opportunities for gainful employment and purchasing power, improve living conditions 
and otherwise .contribute to the prosperity and welfare of the Issuer, the State and the inhabitants 

thereof. 

C. 111e Projects have been constructed for and operated by the Borrower or 
Goodwill Industries of Central Florida, Inc. and are each a '"social service center," and a "project" 
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within the meaning and contemplation of the Act, and the costs of the Projects '1-vill be "costs of a 
project" within the meaning and contemplation of the Act. 

D. The Bon.ds shall be paid solely from the repayment of the Loan by the Borrower, and 
will be secured either by a mortgage on the Borrower's interest in the Projects and/or the revenues 
of the Borrower, and any other collateral security provided by therefor. 

E. It is expected that the costs of all or a portion of the Projects will be reimbursed from 
and financed with the proceeds of the Bonds. 

F. Based solely upon the repre1:,entations of the Borrmver \'l'ith respect to the Projects, 
the availability of financing by means of industrial development revenue bonds is an important 
inducementto the Borrower to proceed with the financing, refinancing and/or reimbursing of all or 
a portion·of the costs 0£ the Projects. 

G. Notice of a public hearing to be held before the Issuer, inviting comments and 
discussion concerning the issuance of the Bonds by the Issuer to finance, refinance and/or reimburse 
all or a portion of the costs of the Projects was published in The Orlando Sentinel, a newspaper of 
g~neral .drculati9n in Orange Courity, at least 7.days prior to the date thereof. 

H. Following such notice, a public hearing was held by the Issuer on the date hereof, 
duririg which comments and discussions concerning the issuance of the Bonds to finance, refinance, 
and/or reimburse all or a portion of the costs of the Projects, were requested anci heard. 

I. Based upon the representations ofthe Borrov,1er, the Projects c1re appropriate. to the 
needs·and circumstances of, make and/or shall make, as applicable, a significant contribution to the 
economic growth of Orange County, provide or preserve gainful employment and shall serve a 
public purpose by advancing the economic prosperity and the general welfare of the State, and the 
issuance of the Bonds to finance, refinance, and/or reimburse all or a portion of the costs of the 

Projects will ha ye a substantial public benefit. 

J. The Bonds. shall not be deemed to constitute a debt, liability or obligation, or a 
pledge of the faith and credit or taxing power, of the Issuer, .Orange County, the' State or any 
politicalsubdivision thereof, but the Bonds shall be payable solely from lhe revenues an.cl proceeds 
to be derived by the Issuer from.payments received under the loan agreement entered,into between 

the Issuer and the Borrower. 

K Because of the characteristics of the Bonds1 prevailing market conclitions, and 
additional savingstb be realize'd from a:n expeditious sale of the Bonds, it is in the best interest of the 
Issuer to sell the Bonds at a private negotiated sa'le, to the purchaser, and the terms .of the Bonds to 

be deJerminecl, by the Resolution. 

SECTION 5, DETERMINATION. If, upon further investigation of the Borrower and ifs 

proposal, the Issuer is aple to find: 
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A. That the Issuer, the Borrower and the purchaser have executed, or Will con~rrently 
with the issuance of the Bonds execute, the documentation required for the financing, refinancing 
and/or reimbursing of all or a portion of the costs of the Projects as contemplated hereby, in a.fomi 
acceptable to thelssuer; 

B. That adequate provision has been made hthe documents for the operation, repair 
and maintenance of the Projects at the expense ofthe Borrower and for the payment of tfa~ principal 
of, preniiuni., if any, and interest on the Bonds and reserves, if any, therefor; 

C. That, based upon an opinion to be deliver.ed at closing by Bond Counsel, the 
interest on the Bonds will be excluded fromgross income forfederal income tax purposes under 
existing laws of the United States; 

D. That, based on the criteria .established. by the Act, the I~orrower is financially 
responsible and fully· capable of and willing to ~Ifill all of its obligations under the terms and 
provisions of the loah agreement to be negotiated between the parties, µnder which the 
Borrowe,r will be obligated, among. other things, to pay amounts sufficient to timely ~ischarge 
the debt service on the.Bonds, and to operate, repair and maintain the Projects at the Borrower's 
expense; 

E. ;That Orange County will be able to continue to satisfactorily cope with the 
impact of the Projects and is able to .provide or ca:use to be .provided the public facilities that are 
necessary for the operation of the,Projects; 

F. That any other requirements, determinations and conditions that the Issuer may 
reasonably requlre in connection with the financing have been satisfieci, including that the 
proposal complies .with all of the provisions of the Act; 

G. Then the Issuer shall, and by passage of this Resolution hereby agrees to, issue 
Bonds to finance, refinance and/or reimburse all or a portion of the costs of the Projects in 
accordance with the provisions and authority of the Act and this Resolution. The principal amount; 
terms of maturity, fot~rest r:ates c1nd other detail? of the Bonds will be determined, in accordance 
,vith the param~ters set forth herein, by the Borrower ~nd th~ Issuer and appi:oved by subsequent 
resolution of the Issuer. 

SECTION 6,AUTHORIZATION OF THE BONDS AND THE PROTECTS. TheB.onds are 
hereby authorized to be issued and outstanding from time to time in one or more series in an 
aggregate:principal amoutit no.t exceeding $18,600,000. The particu:lar· series designation of each 
Bond may be made by· a Resolution. The Bonds shall be issued for the principal purposes of 
financing, refinancing and/or reimbursing of all or a portion of the costs of the Projects. The 
financing, refinancing and/or reimbursing all or a portion of the costs of theProjects,ishereby 
authorized. 

The B.onds shall be dated.s:uch date or dates, shall bear interest at such rate or: rates (not 
exceeding the maximum rate permitted by law), shall mature no later than 25 years after the 
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date of issuance thereof; at such Jime or times and in such amount or amounts as may be 
determined by the Resolution, and may qe .redeemable before maturity, at the option of the 
Issuer upon written direction from the Borrower, at such price or prices and under such terms 
and conditions as maybe fixed by the Resolution. The Issuer shall determine by the Resolution 
the form of the Bonds, the manner of executing the Bonds, and such other terms and provisions 
of the Bonds as it deems appropriate. The Bonds may bear interest at a. fi:>:ed or variable rate, as 
shall be determined by the Resolution; provided such rate or rates shall not exceed the 
maximum rate perniitted by law. In case any officer whose signature or a facsimile of \'\•hose 
signature shall appear pn any Bond shall cease to be such officer before delivery of s,uch Bond, 
such signature or such facsimile shall nevertheless be valid and sufficient for all purposes the 
same as if he or she had remained in office until such delivery. 

The proceeds of the Bonds shall be disbursed in such manner and under such 
restrictions, if any, as may be provided by the Resolution. 

The Bonds shall be further secured by the Resolution which may include, but without 
limitation, property subject to a mortgage in favor of the Iss.uer and/or the holder of the Bonds; 
provisions as to the tights. and remedies of the holders of the Bonds~ the application of funds 
and such other matters as are customarily in such an instrunwnt. 

SECTION 7. AUTHORIZATION TO EXECUTE AND DELIVER MEMORANDUM OF 
AGREEMENT. TI1e Chairman and the Secretai"y are m.ithorized i..Ii the name and on behalf of the 
Issuer pursuant to this Resolution' to execute and deliver a Memorandum of Agreement (the 
"Memorandum of Agreement") of even date herewith bet\veen the Borrower and the Issuer in 
substantially the form attached to this Resolution as Exhibit ''A," with such changes as the officers .. 
signing such documents may approve, the execution thereof to be conclusive evidence of such 
approval. The officers executing suth Memorandum of Agreement are further authorized to do illl 
acts which may be required or may be advisable with respectthereto. 

The Chairman and the Secretary are further authorized to take such further action and 
execute such further instruments as may be necessary to fully effectuate the purpose and 
intention of the Memorandum of Agreementand this Resolution. 

SECTION 8. LIMITED OBLIGATIONS. The Bonds and the interest thereon shall not 
constitute an indebtedness or pledge of the general credit or taxing power .of the Issuer, Orange 
County, the S~ate or any political sµbdivjsion or agency thereof but shall be payable solely from the 
revenues pledged therefor pursuant to a loan agreement or other financing agreement·entered into 
by and among the Issuer, the purchaser and i:he Borrower prior to. or contemporaneously with the 

issuance of the Bonds. 

SECTION 9. REQUEST FOR NECESSARY APPROVALS. The Issuer hereby :requests that 
the Board of County Commissioners of Orange County grant the necessary approval for the 

issuance ofthe Bonds. 
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SECTION 10. EFEECTIVE DATE. This Resolution shall take effect immediately upon its 
adoption. 

PASSED AND AD.OPTED this 15th day of December,.2020. 

(SEAL) 

ATIEST: 

Secretary 
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ExhibitA 

Form of Memorandum of Agreement 
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